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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(d) On June 30, 2023, the Board of Directors of Pathfinder Bancorp, Inc. (the “Company”) appointed Anthony R. Scavuzzo to the Company’s
Board of Directors effective immediately. In addition, the Board of Directors of Pathfinder Bank (the “Bank”), the Company’s bank subsidiary, also
appointed Mr. Scavuzzo to the Bank’s Board of Directors on the same date. Mr. Scavuzzo is a Managing Principal of Castle Creek Capital in San Diego,
California, and Dallas, Texas, a private equity firm specializing primarily in the community banking industry.

Pursuant to the terms and conditions of the Securities Purchase Agreement by and between the Company and Castle Creek Capital Partners VII,
L.P. (“Castle Creek”), dated May 8, 2019, the Board of Directors of the Company has agreed to cause an individual designated by Castle Creek, upon the
written request of Castle Creek, to be elected or appointed to the Board of Directors of the Company and the Bank so long as Castle Creek owns at least
4.9% of the Company’s outstanding common stock. Castle Creek provided written notice to the Company to exercise its rights pursuant to the Securities
Purchase Agreement to appoint Mr. Scavuzzo to the Boards of Directors of the Company and the Bank on June 22, 2023.

Mr. Scavuzzo will be eligible to receive the director compensation as described under “Compensation Disclosure-Directors’ Compensation” in the
Company’s Definitive Proxy Statement for the Company’s 2023 annual meeting of shareholders filed with the Securities and Exchange Commission on
April 27, 2023. Mr. Scavuzzo has not participated in any transactions with the Company that, in the aggregate, exceed $120,000. Mr. Scavuzzo will not
initially serve as a member of any committee of the Company.
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